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TREGT ED.0. 1'\\ FORM D _w
\\ NOTICE OF SALE OF SECURITIES !
ocT  # 2006 PURSUANT TO REGULATION D, ”
1 | | SECTION 4(6), AND/OR
W == 1088}  yUNIFORM LIMITED OFFERING EXEMPTION

Name of Offering  (|_] check if this is an amendment and name has changed, and indicate change.) : /3 7 éé / é
Convertible Note Financing /< [7£

Filing Under (Check box(es) that apply): [ Rule 504 [ Rule 505 [X] Rule 506 [] Section 4(6) [1ULOE
Type of Filing: E New Filing D Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Xobni Corporation ‘

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
16 Elmer Street, #505, Cambridge, MA 02138 301-512-3438

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) :

Brief Description of Business
Software for email analytics

Type of Business Organization ~e
x corporation D limited partnership, already formed L__] other (please specify): pR@C@@SED
D business trust D limited partnership, to be formed P
Month Year ULl § 0 UL

Actual or Estimated Date of Incorporation or Organization: E Actual D Estimated ) FH@MS

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: N
CN for Canada; FN for other foreign jurisdiction) FﬂNAN@ML

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
! ' 1
SEC 1972 (5.05) Persons who respond to the collection of information contained in this form 1ofll
Xobni- Convertible Note are not required to respond unless the form displays a currently valid OMB
FORM control number.

D_(PALIB2_3570207_1)
(2)DOC




Failure to file nptice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the

filingL of a federal notice.

SEC 1972 (5-05) Persons who.respond to the collection of information contained in this form 20f11
Xobni- Convertible Note are not required to respond unless the form displays a currently valid OMB

FORM ‘ * control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information r‘equested Eor the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;
¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
¢ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter E Beneficial Owner Executive Officer [} Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Matthew Brezina

Business or Residence Address (Number and Street, City, State, Zip Code)
16 Elmer Street, #505, Cambridge, MA 02138

Check Box(es) that Apply: [ ] Promoter D] Beneficial Owner X Executive Officer X Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Adam Smith

Business or Residence Address (Number and Street, City, State, Zip Code)
16 Elmer Street, #505, Cambridge, MA 02138

Check Box(es) that Apply: D Promoter x Beneficial Owner Executive Officer E Director L__I General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [_] Promoter [ Beneficial Owner [J Executive Officer [] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [:l Promoter L__] Beneficial Owner D Executive Officer [:] Director E_] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [_] Promoter [J Beneficial Owner [J Executive Officer (] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

L2 R B2 STT BT L AT T M T YA ArmAAAR S sAr T




B. INFORMATION ABOUT OFFERING

m—
Y

. . Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Offering? ........cocvevvrvvermeirreeereennns D E
Answer also in Appendix, Column 2, if filing under ULOE.
2:  What is the minimum investment that will be accepted from any individual? $N/A
Yes No
. . . . . ) n
3. Does the offering permit joint OWRErship 0f @ SINEIE UNMIE? .............veeueeveennmeeeeeeeeeeeeeeseeeseeeeeesee s ee e eeeeeeesses e A
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
......... DAllStates

(Check 'K\Iy States" or check individual States) .. .. ...

m gﬁi‘ Er .,
E]NV ey
O O O~

Full Name (Last name first, if individual)

DUT DVT

T
™ O

ID
%‘O
PA

[]
DPR

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual States) ... .........................oo E_] All States

O O O % O
= 5= B B B
O« O O° O ¢

Full Name (Last name first, if individual)

AL
L,

T
O O~ Or

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

U U Uo Ui

VA

[J Al states
DGA Dm DID
[paov [Jms [ Jwo
DOK DOR DPA
L Dy O

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "none" or "zero." If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security "Offering Price Sold
Debt.....ovevievcrnrrnnerenenes $ 20,000.00 20,000.00
EQUILY cooeori st tsee e sisats s sesten s see et seees s s st eeeeeesene $ $
D Common D Preferred
Convertible Securities (including warrants)...................on......... . $ s €))
Partnership Interests ................................................. $ _$
Other (Specify ) ettt ettt eetee e s $ $
Total $ 20,000.00 $ 20,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
$ 20,000.00
0 $ -0-
$
Answer also in Appendix, Column 4, if filing under ULOE.,
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitiqs in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 ........ . $
Regulation A ... bene ettt e re e s et sansens $
RUIE S04 vttt ss s st s eeee $
TOML- ettt esses e eeeeee e $
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TEANSTET AGENE'S FEOS oottt tesss s s ses et [Js
Printing and ENGraving COStS .......vvvvvvmmrrersceseencrsiesnenssssssssssesssssessessesssesee oo O s
Legal Fees.....couiommmnnnnnnensenen, ettt et bttt ser e s an $ 1,000.00
ACCOURHNG FEES oo estr ettt nsss s s essss s s s nse e e s s Js
EDGINEETING FECS 1ottt tessesesss s sestes st Os
Sales Commissions (specify finders' fees SEPATBLELY) v eevverernensensens e ceeseensssssesssssesess oo eeeeeeeenen Os
Other Expenses (identify) ___ s
TOBL st snes s s eeeeeee . X s 1,000.00

(1) In the event the Company consummates an equity financing pursuant to which it sells shares of a series of preferred stock (a “Financing”), then the
outstanding principal amount of and all accrued interest under the $20,000 note (the “Note”) automatically converts into shares of such preferred stock at a

Xobni- Convertible Note FORM D_(PALIB2_3570207_1) (2).DOC Sofll




per share price equaldo 66.6% of the price per share of the preferred stock issued in the Financing. If no Financing takes place prior to September 10, 2008,
then all or a portion of the outstanding principal amount of and all accrued interest under this Note shall be convertible at the option of the Note holder into
that number of shares of the. Company’s Common Stock as is determined by dividing such principal amount and accrued interest by $0.1524 per share

(adjusted to reflect subsequent stock dividends, stock splits, combinations or recapitalizations).
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the "adjusted gross
PFOCEEAS 10 tHE ISSUEE." ..ococvecoerrevenerirnrssssns st e eees et eoeeeeeeeseee oo _ $ 19,000.00

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, fumnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

_ Payments to
. Officers,

Directors, & Payments to

Affiliates Others
SAlArIEs AN fEES..........oouorieviri ittt oeeeeseeeeesoeee D $ D $
PUrchase Of real ESA1E .........ovvrivvuuummcrciciticeceisen et eceae s s oee oo Os ' Os
Purchase, rental or leasing and installation of machinery
AN EQUIPINENE c..vooeo et scssess s ensseeessss s sss e s sses e eees e s eeeseseseeeeseseeee .. [:] $ D $
Construction or leasing of plant buildings and faCilities.........o.....ervvveireereeeereeeeesoseeesoooooos D $ D $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANL 10 & METET). cvvvvevvvvesrnneceeeeesassssensesssssssssn e eseessseesess oo osssosseseeeeeeseseeenn D $ s
Repayment Of indebtedness ...........ooooovvcvvvocovvevvemeseainieseenesee s seeeeeeseesss oo D $ Os
WOTKING CAPItAl........ooeoeoootstitcesieeess st e sesses e eeeeeoeen | Os s 19,000.00
Other (specify): D $ D $

..... Os s

Column TotalS .......o.eceumreeereeieeeeee oo . [s 0.00 Xs 19,000.00
Total Payments Listed (column totals added) ..................... et neane X's 19,000.00
[ D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
. signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer.(Print or "l.“ype) Signature Date
Xobni Corporation ' -September 21, 2006
Name of Signer (Print or Type) Title of Signer (Print or Type)
Adam Smith President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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FORM U-2 UNIFORM CONSENT TO SERVICE OF PROCESS
KNOW ALL MEN BY THESE PRESENTS:

That the undersigned Xobni Corporation, (a corporation), organized under the laws of Delaware for purpose; of complying with the laws
of the States indicated hereunder relating to either the registration or sale of securities, hereby irrevocably appoints the officers of the States so
desigﬁated hereunder and their éucoessors in such offices, its attomey in those States so designated upon whom may be served any notice,
process or pleading in any action or proceeding against it arising out of, or in connection with, the sale of securities or out of violation of the
aforesaid laws of the States so designated; and thé undersigned does hereby consent that any such action or proceeding against it may be
commenced in any court of competent jurisdiction and proper venue within the States so designated hereunder by Aservioe of process upon the
officers so designated with the same effect as if the undersigned was o@anized or created under the laws of that State and have been served

lawfully with process in that State.

It is requested that a copy of any notice, process or pleading served hereunder be mailed to:

Adam Smith
(Name) .

16 Elmer Street. #505, Cambridge, MA 02138
(Address)

Place an “X" before the names of all the States for which the person executing this form is appointing the designated Officer of that State as its

attorney in that State for receipt of service of process:

[J ALABAMA Secretary of State. [J DISTRICT OF Public Service Commission.
COLUMBIA
[J ALASKA Administrator of the Division
of Banking and Corporation, ] FLORIDA Department of Banking and
Department of Commerce and Finance.
Economic Development.
[0 GEORGIA Commissioner of Securities.
{7 ARIZONA Corporation Commission.
0 cuam Administrator, Department of
[J ARKANSAS Securities Commissioner. . Revenue and Taxation.
[ CALIFORNIA Commissioner of Corporations. . [J HAWAII Commissioner of Securities.
[0 coLorADO Securities Commissioner. O ipaHo Director, Department of Finance.
I ' .
[J CONNECTICUT Banking Commissioner. 0 Lo Secretary of State
O INDIANA Secretary of State.
O DELAWARE * Securities Commissioner.
Z:\Business\LegalInvestmentPaperwork\Xobni- U-2_(PALIB2_3571901_1).DOC Rev. (1991)
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O owa
[0 KANSAS

1 KENTUCKY

(O LOUISIANA
'D MAINE

[0 MARYLAND

X MASSACHUSETTS

O micHiGAN

[ MINNESOTA
O mississIPPI
] MISSOURI

[J MONTANA

[0 NEBRASKA

O NEvaDA

[0 NEW HAMPSHIRE
[0 NEW JERSEY

[ NEw MEXICO

[0 NEW YORK

[J NORTH CAROLINA

[0 NORTH DAKOTA

Commissioner of Insurance.
‘Secretary of State.

Commissioner of Departmént of
Financial institutions.

Commissioner of Securities.
Securities Administrator.

Commissioner of the Division of
Securities.

‘ Secretary of State.

Commissioner, Office of
Financial and Insurance
Services.

Commissioner of Commerce.
Secretary of State.
Securities Commissioner.

State Auditor and Commissioner
of Securities.

. Director of Banking and Finance.

Administrator of the Securities
Division.

Secretary of State.

Chief, Securities Bureau.
Director, Securities Division.
Secretary of State.
Secretary of State.

Securities Commissioner.

Dated this l g day of September, 2006

] OHIO Secretary of State.

[J oRrReGoON

O okLAHOMA

***PENNSYLVANIA

O PUERTO RICO

[0 RHODE ISLAND
[J SOUTH CAROLINA

[0 souTH DAKOTA

[0 TENNESSEE

7 TExas
0 utaH

[J VERMONT

[ VIRGINIA

[0 WASHINGTON

[J WEST VIRGINIA
[0 wisconsIN

] wyomING

FORM U-2 (con't.)

Director, Department of
Consumer and Business
Services.

Securities Administrator.

Pennsylvania does not require
filing of a Consent to Service
of Process.

Commissioner of Financial
Institutions,

Director of Business Regulation.
Attorney General.

Director of the Division of
Securities.

Commissioner of Commerce and
Insurance.

Securities Commissioner.
Director, Division of Securities.

Commissioner of Banking,
Insurance and Health Care
Administration.

Clerk, State Corporation
Commission.

Director of the Department of
Financial Institutions.

Commissioner of Securities.
Commissioner of Securities.

Secretary of State.

(SEAL)
Adam Smith, Chief Executive Officer
Title
Z:\Business\Legal\InvestmentPaperwork\Xobni- U-2_(PALIB2_3571901_1).DOC 2 (Rev. 1991)
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FORM U-2 (con’t.)

CORPORATE ACKNOWLEDGMENT
dP
g?t::t;u/l: /F ;ss g/ ’ )
On this 1—€ day of é,, 01L@ ""‘h’/. 20 ( fore me, ‘é - YQQ /K/’; < . Notary Public,

U v - -
personally appeared M Q[C( s M-, i CCM p 7Z d aersonally known to me (or proved to me on

~J

the basis of satisfactory evidence), and he/she acknowledges to be the C g of the above named corporation

and acknowledged that he/she, as an officer being authorized so to do, executed the foregoing instrument for the purposes therein contained, by

signing the name of the corporation by himselffherself as an officer.

IN WITNESS WHEREOF I have hereunto set my hand and official seal.

Notary:Public/Commisstoner of Oaths

(SEAL) : My Commission Expires:

Berardino D'Onofrio
NOTARY PUBLIC
My commission expires June 20,2008
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